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CERTIFICATE OF AMENDMENT 
OFTHE 

CERTIFICATE OF INCORPORATION 
OF 

ARTS & COMMUNICATIONS COUNSELORS, INC. 

(under Section 805 ofthe Business Corporation Law) 

FIRST: The name of the Corporation is Arts & Commpnicatioris 
Counselorŝ  Inc. (the "Corporation"). 

SECOND: The Corporation filed the Certificate of Incorporation as RF&R. 
Axis & Communications Counselors, Inc. with the Secretary of State of the'Staie^ofMewî orJc. 
on December 6, 1984. 

THIRD: On February 15,1989, RF&R Arts & Cojtimunications Counselors, 
Inc. filed an amendment to the Certificate of Incorporation with the Secretary of State of the-
State of New York relating to the change, of name from RF&R Arts & Communications 
Counselors, Inc. to Arts & Communications Counselors, Inc. 

FOiJTvTH: The amendment effected by this certificate of amendment relates 
to the change of name ofthe Corporation from Arts <& Communications Counselors, Inc.̂  to?Fmn 
Partners, Inc. 

HgTH: To accomplish the foregoing amendment, the first paragraph of the 
Certificate of Incorporation of the Corporation relating to the Corporation's name is hereby 

;araended;to'2^ad;.as follows: 

''FIRST: The name of the corporation shall be Finn Partners, 
Trie." 

SIXTH: The foregoing amendment to the Certificate of foce>rporatiba!y#s 
authorized by the unanimous written consent of the board of directors of the Corporation .and; 
was duly adopted by the unanimous written consent ofthe stockholders of the Corporation^ 
owning all ofthe outstanding shares ofthe Corporation entitled to vote thereon. 

•>• lf>f WITNESS WHEREOF, the undersigned has signed tills document on the fh 

MoVernber,. 2||2; .and does hereby affirm, under penalties of perjury, that the statements. 
contaitied thereirt'have been examined by the undersigned and are true and correct. 

.„. £*~ /~-~",~ ____. . ' /s/Peter,.,Finn„„ 
$ - / 3 , W ^ ' Peter Fiiin, Chah-man of tlie Board, 

—. „ _ — „ « _ _ ^ - Chief Executive Officer & Secretary 
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BYLAWS 

;OF 

FINN PARTNERS, INC. 

(A New York Corporation) 

mwmf 
Shareholders-

Section*;!. Place .of Meetings., Msetfhgs;:6f sharehoidefeshall be held at such 
=piaGe,ejthef within or without: the State ofNew¥6rk, as .shall- behdesighat®fi£m time to dine by the 
&ardofDirecto>rS, 

Section 2. Annual Meetings. Annual meetings of shareholders shall be held oh 
such date during such month of each year and at such time as shall be designated from time to time 
by the Board of Directors. At each annual meeting the shareholders shall elect a Board of Directors 
and transact such other business as may properly be brought before the meeting. 

Section 3. Special Meetings. Special meetings ofthe shareholders may be called 
by resolution of :he Board of Directors or by the President, and must be called by the President of 
Secretary upon written request ofthe majority of the Board of Directors 

Section 4. Notice of Meetings. Written notice of each meeting of the 
shareholders stating the place, date and hour of the meeting shall be given by or at the direction of 
the Board of Directors to each shareholder entitled to vote at the meeting at least ten, but not more 
than fifty, days prior to the meeting. Notice of any special meeting shall state in general terms the 
purpose cr purposes for which the meeting is called, and the name ofthe person by whom or at 
whose direction the meeting is called. Notice of any meeting may be waived by submitting a signed 
waiver or by attendance at the meeting. 

Section 5. Quorum: Adjournments of Meetings. The holders ofa majority of the 
issued and outstanding shares ofthe capital stock ofthe Corporation entitled to vote at a meeting, 
present in pcrso.) or represented by proxy, shall constitute a quorum for the transaction of business at 
such shareholders' meeting; but. if there be less than a quorum, the holders ofa majority of the stock 
so present or represented may adjourn the meeting to another time or place, from time: to time until a 
quorum shall be present, whereupon the meeting may be held, as adjourned, without further notice, 
except as required by-law, and any business may be transacted there which might have been 
transacted at the meeting as originally called--

Section 6. Voting. At any meeting ofthe shareholders every registered owner of 
shares entitled to vote may vote in person or by proxy and, except as otherwise provided by statute; 
in the Certificate of Incorporation or these By-Laws, shall have one vote for each share standing in 
his name on the records ofthe Corporation. Except as otherwise required by statute, the Certificate 
of Incorporation or these By-Laws, all corporate action, other than the election of directors, to be 
taken by vote ofthe shai-cholders shall be authorized by a majority ofthe votes cast at such meeting 
by the holders of shares entitled to vote thereon, a quorum being present. 
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Section 7. Inspectors of Election. The Board of Directors, or, if the Board of 
Directors shall not have made .Cm appointment, the chairman: presiding af any meeting of 
shareholders, shall have the power to appoint one or more;persons;|o%cf asTnspectOrs of election at 
the meeting or any adjournment thereof, but no candidate for the ;olfice; Of director shallbe appointed 
as an inspector at any meeting for the election of directors.. 

Section^ Chairman of Meetinssv The Chairman: of the Board, of, in his 
.absent!, the Presiden£.snatl preside at all meetings of the shareholders. In teabserice of both the, 
;Chairman of the Board: and'the President,, a majority of• the:membefs #ihe.'Bpar|i of Directors 
present Jhperso^vafsitChrm^ 
meetirv|;< 

Section 9. Secretary, of Meetings. The Secretary ofthe Corporation shall act as 
secretary of all meetings ofthe shareholders. In the absence ofthe Secretary, the chairman ofthe 
meeting shall appoint any other person to act as secretary ofthe meeting. 

Section 10. Action Without Meeting. Any action required or permitted to be 
taken by the shareholders may be taken without a meeting if all shareholders consent in writing to the 
adoption ofa resolution or resolutions authorizing the action, which resolution or resolutions, and the 
written consents thereto by the shareholders, shall be filed with the minutes ofthe proceedings ofthe 
shareholders. Any one or more shareholders may participate in a meeting ofthe shareholders by 
means of a conference telephone or similar communications equipment allowing all persons 
participating in the meeting to hear each other at the same time. Participation by such means shall 
constitute presence in person at a meeting. 

ARTICLE IJ 

.Board of Directdrs:: 

Section I. Number of Directors. The number of directors, who need not be 
shareholders ofthe Ccrporation. shall not be more than eight (8) and not less than one as the Board 
of Directors may fix from time to time. The initial number of directors shall be two (2). The 
directors shall be elected by the shareholders by a plurality of vote. The number of directors may be 
changed by an amendment to the bylaws, adopted by the shareholders. 

Section 2. Vacancies. Whenever any vacancy shall occur in the Board of 
Directors by reason of death, resignation, increase in the number of directors or otherwise, shall be 
filled by a majority ofthe remaining directors, or by the sole remaining director, for the unexpired 
term of his predecessor and the election and qualification of his successor; or, if the Board of 
Directors has not filled such vacancy or if there are no remaining directors, it may be filled by the 
shareholders. 

Section 3. Removal of Directors. Any director may be removed cither with or 
without cause, at any time, by a vote ofthe shareholders holding a majority ofthe shares then issued 
and outstanding and who were entitle to vote for the election ofthe director sought to be removed, at 
any special meeting called for the purpose, at the annual meeting. Except as otherwise prescribed by 
statute, a director may be removed for cause by a vote of the majority of the entire Board of 
Directors. 
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'Section 4. Regute-Meelings. Regular meedrip of the Bdardof DifectofSj other 
than the firstaneeting, may be held without notice at such times andiplaces as the Board of Directors 
may frpmtimetotime determine. 

Section 5. Special Meetings. Special meetings ofthe Board of Directors may be 
called by order ofthe Chairman ofthe board, the President or any director, Notice ofthe time and 
place of each special meeting shall be given by or at^he;3i^tloh.^:dffn'e-p;ifi^'^;Qrpersons calling the 
meeting by mailing the same at least three days before the meeting or by telephoning, faxing or 
delivering personally the same at least twenty-four hours before- memeetifrg?tO each director. Except 
as otherwise specified in the notice thereof, or as required by statute, me & of Incorporation 
or these By-Laws, any and all business may be transacted at any Speeial meeting. 

Section 6. Organization. Every meeting of the Board of Directors shall be 
presided over by the Chairman ofthe Board, or, in his absence, the President. In the absence ofthe 
Chaij-inan ofthe Board and the President, a presiding officer shall be chosen by a majority ofthe 
directors present. The Secretary of the Corporation shall act as secretary ofthe meeting, but, in his 
absence, the presiding officer may appoint any person to act as secretary of the meeting. The 
directors may adopt such rules and regulations for the conduct of their meetings and the management 
ofthe Corporation as they may deem proper, not inconsistent with the law or these bylaws. 

Section 7. Quorum: Vote. A majority of the directors then in office shall 
constitute a quorum for the transaction of business, but less than a quorum may adjourn any meeting 
to another'time or place from time to time until a quorum shall be present, whereupon the meeting 
may be held, as adjourned, without further notice. Except as otherwise required by statute, the 
Certificate of incorporation or these By-Laws, all matters coming before any meeting ofthe Board of 
Directors shall be decided by the vote ofa majority ofthe directors present at the meeting, a quorum 
being present. 

Section 8. Action Without iMeefing. Any action required or permitted to be' 
taken by the Board of Directors may be taken without a meeting if all members of the Board of 
Directors consent in writing to the adoption of a resolution or resolutions authorizing the action, 
which resolution or resolutions, and the written consents thereto by the members of the Board of 
Directors, shall be filed with the minutes ofthe proceedings ofthe Board of Directors. Any one or 
more members ofthe Board of Directors may participate in a meeting of such Board of Directors by 
ifieans of a conference telephone or similar communications equipment allowing all persons 
participating in the meeting to hear.each other at the same time. Participation by such means shall 
constitute presence in person at-a"meetingi? 

:AfelCLEIII 
Qffteers 

Section I. General. The Board of Directors shall elect the officers of the 
Corporation, which may include, a Chairman, a President, one of more Vice-Presidents, a 
Secretary, a Treasurer and such other or additional officers as the Board of Directors may 
designate. Any two offices, except the offices of President and Secretary may be held 
concurrently by the same person. However, when all of the issued and outstanding stock ofthe 
corporation is owned by one person, such person may hold ail or any combination of offices. 
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Section 2. Term of Office: Removal and Vacancy. Each officer shall hold his 
office until the meeting ofthe Board of Directors following the next annual meeting of shareholders 
and until his successor has been elected and qualified, or until his earlier resignation or removal: 
Any officer or. agent shall be subject to removal with or without cause at any time by the vote of the 
majority of the Board of Directors. Vacancies in any office, whether occurring by death, resignation^ 
removal or otherwise, may be filled by the Board of Directors. 

Section 3. Powers and Duties. Each of the officers of the Corporation shall, 
unless otherwise ordered by the Board of Directors, have such powers and duties as generally pertain 
to their respective offices as well as such powers and duties as from -time-to >time may be conferred, 
ojpdn him by the Board of Directors. Unless otherwise ordered by the Board of Directors after the 
adoption of these By-Laws, the Chairman ofthe Board, or, when the office of the Chairman of the 
Board is vacant, the President, shall be the chief executive officer of the Corporation. 

Section 4. Power to Vote Stock. Unless otherwise; ordered by the: Board of 
Directors, the Chairman ofthe Board and the President each shall have iull:pOwef and authority on 
behalf of the Corporation to attend and to vote at any meeting of shareholders of any corporation in. 
Which the Corporation may hold stock, and may exercise on behalf of the Corporation any and all of 
the rights and powers incident to. the ownership of such stock at any such meeting and shall have; 
power and authority to execute and deliver proxies, waivers and consents on behalf of the 
Corporation in connection with the exercise by the Corporation ofthe rights and powers incident to 
the; ownership of such stock. The Board of Directors, from time to time, may confer like, powers 
upOh any other person or persons. 

ARTICLE IV 

Capital Stock 

Section I. Certificates of Stock. Certificates representing shares of stock ofthe 
Corporation shall be in such form complying with the statute as die Board of Directors may from 
time to time prescribe and shall be signed by the Chairman ofthe Board or a Vice-Chairman ofthe 
Board or the President or a Vice-President and by the Treasurer or an Assistant Treasurer or the 
Secretary or an Assistant Secretary. Each certificate shall state the registered holder's name, the. 
number and class of shares represented thereby, the date of issue, the par value of such shares, or thaf 
they are without par value. The certificates shall be numbered consecutively and in the order in 
which they are issued. 

Section 2. Transfer of Stock. Shares of capital stock of fhe; Corporation shall be 
transferable on the books ofthe Corporation only by the holder of record thereof, in person of by 
duly at:rborized attorney, upon surrender and cancellation of certificates for a like humber of shares, 
with an assignment or power of transfer endorsed thereon or delivered there^vithVduly executed, and' 
with such proof of the authenticity ofthe signature and of authority to transfer^and;.6f payment of 
transfer taxes, as the corporation or its agents mr.y require. 

Section 3. Ownership of Stock. The Corporation shall be entitled to treat the: 
holder of record of any share or shares of stock as the owner thereof in fact and shall not be bound to 
recognize any equitable or other claim to or interest in such shares on the part of any other person, 
whether or not it shall have express or other notice thereof, except as otherwise expressly provided 
by law. 
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..ARTICLED 

Section I. Corporate Seal. The Board of Directors shall have thepowef to adopt 
-a seafiiof the corporation; and, if so adopted, the seal ofthe corporation shall be circular in form and 
shall contain the name ofthe corporation and the year and State of Incorporation. 

Section?. Fiscal: Year. The Board of Directors shall have power to fix, and 
:fem:time to time to change, :thefiscal year ofthe Corporation. 

mmm w; 
Amendment: 

The Board of Directors shall have the power to adopt, amend or repeal the By-Laws 
ofthe Corporation subject to the power ofthe shareholders to amend or repeal the By-Laws made or 
altered by the Board of Directors. Any amendment to the By-laws shall be approved by a majority of 
the Board of Directors. 

' ARTICLE VII 

in damnification:: 

Except to the extent expressly prohibited by the New York Business Corporation 
Law. the Corporation shall indemnify e a c n person made or threatened to be made a party to any 
action or proceeding, whether civil or criminal, and whether by or in the right ofthe Corporation or 
otherwise, by reason ofthe fact that such person or such person's testator or intestate is or was a 
shareholder, director or officer of the Corporation, or serves or served at the request of the 
Corporation any other corporation, partnership, joint venture, trust, employee benefit plan or other 
enterprise in any capacity while he or she was such a shareholder, director or officer (hereinafter 
referred to as "Indemnified Person"), against judgments, fines, penalties, amounts paid in settlement 
and reasonable expenses, including attorneys' fees, incurred in connection with such action or 
proceeding, or any appeal therein, provided that no such indemnification shall be made if a judgment 
or other final adjudication adverse to such Indemnified Person establishes that either (a) his or her 
acts were committed ij- had faith, or were the result of active arid deliberate dishonesty, and were 
material to the cause of action so adjudicated, or (b) that he or she personally gained in fact a 
financial profit or other advantage to which he or she was notlegally entitled. 

The Corporation shall advance or promptly reimburse upon request any Indemnified 
Person for all expenses, including attorneys' fees, reasonably incurred in defending any action or 
proceeding in advance of the final disposition thereof upon receipt of an undertaking by or on behalf 
of such Indemnified Person to repay such amount if such Indemnified Person is ultimately found not 
to be entitled to indemnification or, whe,-e indemnification is granted, to the extent the expenses so 
advanced or reimbursed exceed the amount to which such Indemnified Person is entitled. 

Nothing herein shall limit or affect any right of any Indemnified Person otherwise 
than hereunder to indemnification or expenses, including attorneys' fees, under any statute, rule, 
regulation, Certificate of Incorporation, by-law, insuranceipolicy, contract or otherwise. 
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Anything in these By-laws to the contrary notwithstanding, no elimination of this by^ 
law, and no amendment of this by-law adversely affecting the right of any Indemnified Person to 
indemnification or advancement of expenses hereunder shall be effective until the 60th day following 
notice to such Indemnified Person of such action, and no elimination of or amendment to this by-law 
shall thereafter deprive any Indemnified Person of his or her rights hereunder arising out of alleged 
or actual occurrences, acts or failures to act prior to such 60th day. 

The Corporation shall not, except by elimination or amendment of this by-law in a 
manner consistent with the preceding paragraph, take any corporate action or enter into any 
agreement which prohibits, or otherwise limits the rights of any Indemnified Person to, 
indemnification in accordance with the provisions of this by-law. The indemnification of any 
Indemnified Person provided by this by-law shall be deemed to be a contract between the 
Corporation and each Indemnified Person snd shall continue after such Indemnified! Person has 
ceased to be a director or officer of the Corporation and shall inure to the benefit of such Indemnified 
Person's heirs, executors, administrators and legal representatives. If the Corporation fails timely to 
make any payment pursuant to the indemnification and advancement or reimbursement of expenses 
provisions of this Article VIJ and an Indemnified Person commences an action or proceeding to 
recover such payment, the Corporation in addition shall advance or reimburse such .Indemnified 
Person for the legal fees and other expenses of such action or proceeding. 

The Corporation is authorized to enter into agreements with any of its directors or 
officers extending rights to Indemnification and' advancement of expenses to such Indemnified 
Person to the fullest extent permitted by applicable law, but the failure to enter into any such 
agreement shall not affect or limit the rights of such Indemnified Person pursuant to this by-lav^ M 
being expressly recognized hereby that all directors or officers ofthe Corporation, by serving as;sueh 
after the adoption hereof, are acting in reliance hereon and that the Corporation is estopped to 
contend otherwise. Persons who are not directors or officers of the Corporation shall be similarly 
indemnified and entitled to advancement or reimbursement of expenses to the extent authorized at 
any time by the Board of Directors. 

In case any provision in this by-law shall be determined at any tirrte tO be 
unenforceable in any respect, the other provisions shall not in any way be affected' or impaired 
thereby, and the affected provision shall be given the fullest possible enforcement in the 
circumstances, it being the intention of the Corporation to afford indemnification and advancement 
of expenses to its directors or officers, acting in such capacities or in the other capacities mentioned 
herein, to the fullest extent permitted by law whether arising from alleged or actual occurrences; acts 
or failures to act occurring before or after the adoption of this Article VII. 

For purposes of this by-law, the Corporation shall be deemed to have requested an 
Indemnified Person to serve an employee benefit plan where the performance by such Indemnified 
Person of his or her duties to the Corporation also imposes duties on, or otherwise involves services 
by. such Indemnified Person to the plan or participants or beneficiaries ofthe plan, and excise taxes 
assessed on an Indemnified Person with respect to an employee benefit plan pursuant to applicable 
law shall be considered indemnifiable fines. For purposes of this by-law, the term "Corporation" 
shall include any legal successor to the Corporation, including any corporation which acquires all or 
substantially all ofthe assets ofthe Corporation in one or more transactions. 
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ARTICLE.^111 

Offices 

The principal offices ofthe Corporation shall be located in the City of New Y|>rk, 
State of New York. The Board of Directors may change the location ofthe principal offiee ofthe 
Corporation and may, from time to time, designate other offices within or without the state as the 
business of the Corporation may require. 

Tier? (lo£££tOT £fJ& <m:M6CT 
. „ . j , . , ' / U f ——-;...; . . . . _ . 

, ?cT£f^ P/AJfJ 
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On this. # ^ dav of A ^ ' L - , 20_Zrl_»!certifythaMhe(preceding) 

(fpllowing) (attached) document is a true, exact, complete, and unaltered copy made by me of 

c : V')S cicSiflTWfiiS 

presented to me by. t*nr--h*'jJ 
' ' •UfT/^^.C "&&_. 

3 
^ f^O-u^t/ l/U^U^ 

(notarial signature and seal ot lotary, 

MyCommisSiOfi;iM}irea / * ' - i v ^ A / ' f t ^ } { j -
/ 

PATRICIA LiVsOGUA . 
NOTARY PUBUC, STATE OF NEW VORK 

01MO4848212 
CERTIFED IN QUEEMS COUNTY / 

COMMISSION EXPIRES FEB. 17,20_/pT 

www.Notary5upefSt6re.com / i-888-814-SEAl. 

http://www.Notary5upefSt6re.com
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DEPARTMENT OF STA TE 

I hereby certify that't:he'-aiinex©d^ cojylias: bfeeif cpmjSared with the; 
original •.document In Merciist^df o£%& SleMgryof State and that the same; 
is a true coryy";o£said origtek 

\^v "-^- ;/?/ 

WITNESS my hand and official seal ofthe 
Department of State, at the City of Albany, on 
Novembers, 2012. 

IT 2 ^ kg *•»« 

^ 

Daniel E. Shapiro 
First Deputy Secretary of State 

-Rev. 06/07 


